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Interstate Commerce Commission ICC Washinaton, D.C. =

Constitution Avenue and 12th Street, N.W.
Washington, D.C. 20423

Attention: Mildred Lee, Office of the
Secretary, Public Records Section,
Room 2303
Dear Ms. Lee:

Enclosed for filing in your office are three (3)
originally executed and notarized Security Agreements ;
dated July 3, 1984 between Consolidated Rail Corporation!
and Industrlal Valley Bank and Trust Company and this ‘
firm's check in the amount of $50.00 to cover your office's

filing fee therefor. The addresses of the parties to the
agreement are as follows:

Consolidated Rail Corporation
1310 Six Penn Center Plaza

Philadelphia, Pennsylvania 19104

Industrial Valley Bank and Trust Company

17th and Market Streets
Philadelphia, Pennsylvania 19103

The collateral secured by the subject agreement is
listed on Schedule A attached to:.the agreements.
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Interstate Commerce Commission
Page Two
July 5, 1984

Please provide the representative of this office
who is delivering this package to you with a receipt of some
sort for the documents described in the above.

Thanking you in advance for your attention to this
matter, I am

Sincerely, ) QIL

Qo P

Carol G. Simcox
Legal Assistant

CGS/dtj
Enclosures
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Interstate Commeree Conmmigsion  7/6/84
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Carol G, Simcox
legal Assistant
Pepper,Hamilton & Scheetz

The Fidelity Building
123 S, Broad Street

Phila, PA. 19109-1083

Dear Ms. Simecox:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 7/6/84 at  1l:05am and assigned re-
14363

recordation number (s).

Sincerely yo

:w(,\/ 4"/1_———‘

secretary

Enclosure (s)

SE-30
(7/79)
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SECURITY AGREEMENGULE 1984 o3 AW

INTERSTATE COMMERCE COMMISSION

Security Agreement made this Jﬁéﬁ; day of July, 19!&{
between Consolidated Rail Corporation, a Pennsylvania
corporation, having its principal place of business at
Six Penn Center Plaza, Philadelphia, Pennsylvania (herein
referred to as "Debtor"), and Industrial Valley Bank and
Trust Company having its principal place of business at
17th and Market Streets, Philadelphia, PA (herein referred
to as "Secured Party"). ‘

WITNESSETH:

WHEREAS, Debtor desires to borrow from Secured Party the
principal sum of $8,581,496 for the purposes and on the
conditions hereinafter described, and

WHEREAS, Secured Party is willing to lend to Debtor such
amount for such purposes and on the conditions hereinafter
described,

NOW, THEREFORE, in consideration of the mutual covenants
and promises herein contained, Debtor and Secured Party
agree:

SECTION ONE
CREATION OF SECURITY INTEREST

FOR VALUABLE CONSIDERATION, receipt whereof is hereby
acknowledged, Debtor hereby grants to Secured Party a lien
and security interest in the railroad equipment, including
any additions and accessions thereto, and in all leases
thereof by the Debtor and the proceeds of all of the
foregoing (other than in the usual interchange of traffic or
in through or run-through service) (hereinafter referred to
as the "collateral”) set forth on Schedule A hereto, to
secure the payment of the sum of Eight Million Five Hundred
Eighty One Thousand Four Hundred and Ninety Six Dollars
($8,581,496) as evidenced by the Note of even date herewith
and attached hereto. Upon payment in full of the above
amount, Secured Party shall release such lien and security
interest and shall promptly, at Debtor's expense, undertake
all actions reasonably requested by Debtor to effectuate the
release of such lien and security interest.

SECTION TWO -
RIGHTS OF DEBTOR IN COLLATERAL

Debtor warrants and represents that, except for the
security interest granted hereby and the liens set forth in
Appendix I hereto attached, it is, or upon the payment of the’
purchase price will be, the owner of the Collateral free and
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clear of all liens, security interests, or encumbrances
including tax liens and other governmental assessments, and
Debtor covenants that it will keep the Collateral free and
clear of such liens, security interests and encumbrances, and
shall defend Collateral against all claims and demands of any
or all persons claiming Collateral or any interest therein.

SECTION THREE
FINANCING STATEMENTS

Debtor will cause this Security Agreement to be duly
filed promptly upon the execution of this Security Agreement
with the Interstate Commerce Commission pursuant to 49 U.S.C.
§11303 and deposited with the Registrar General of Canada
pursuant to Section 86 of the Railway Act of Canada and
provision will be made for publication of notice of such
deposit in the Canada Gazette in accordance with said Section
86. Debtor represents and warrants that no other filing,
recording or deposit (or giving of notice) with any other
Federal, state or local government or agency thereof is
necessary in order to protect the rights of the Secured Party
under this agreement in and to the collateral set forth in
items 1 through 4 of Schedule A in any State of the United
States of America, the District of Columbia or Canada or any
Province thereof. Debtor shall pay the cost of filing and
depositing this security agreement. Debtor agrees at its own
cost and expense to make any supplemental filings and deposits
as may from time to time become necessary or desirable to
protect the rights of the Secured Party. With respect to
item 5 set forth in Schedule A, Debtor shall comply with all
applicable motor vehicle title and registration laws and
shall file all requisite Uniform Commercial Code financing
statements.

SECTION FOUR
IDENTIFICATION MARKS

Debtor will cause the Collateral to be numbered with the
identification number set forth in Appendix I hereto, and
will replace promptly any such markings which may be removed,
defaced or destroyed. Debtor will not change the identifi-
cation number of any items of Collateral unless and until
(i) a statement of new number or numbers to be substituted
therefor shall have been provided to Secured Party and
(ii) duly filed and deposited by the Debtor in all public
offices where this Security Agreement shall have been filed
and deposited.

SECTION FIVE
USE OF COLLATERAL

Collateral is and shall be used primarily for Debtor's
railroad business and Debtor shall not sell or offer to sell
or otherwise transfer the Collateral or any interest therein
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without the prior written consent of Secured Party, nor
except as provided in this Section Five shall Debtor transfer
or permit the transfer of possession of the Collateral.

So long as Debtor is not in default, Debtor shall be
entitled to the possession and use of the Collateral in
accordance with the terms of this Security Agreement and,
without the prior written consent of Secured Party, Debtor
may lease the Collateral to, or permit its use by, a user
incorporated in the United States of America (or any State
thereof or the District of Columbia), upon lines of railroad
owned or operated by Debtor or such user or by a railroad
company or companies incorporated in the United States of
America (or any State thereof or the District of Columbia),
or over which Debtor, such user, or such railroad company or
companies have trackage rights or rights for operation of
their trains, and upon the lines of railroad of connecting
and other carriers in the usual interchange of traffic or in
through or run-through service, but only (as expressly stated
in any such lease to be) upon and subject to all the terms
and conditions of this Security Agreement; provided, however,
that the Secured Party's written consent, not to be unreason-
ably withheld, must be obtained for any lease that is for a
term longer 'than six months; provided, further, however, that
Debtor shall not lease or permit the use of the Collateral in
service involving operation or maintenance outside the United
States of America except that occasional service in Canada
shall be permitted so long as such service in Canada does not
involve regular operation and maintenance outside the United
States of America. No such assignment or lease shall relieve
Debtor of its obligations hereunder.

Debtor agrees at all times to comply with all applicable
laws of the jurisdictions in which its operations involving
the items of Collateral may extend, with the interchange
rules of the Association of American Railroads, if appli-
cable, and with all lawful rules of the United States
Department of Transportation, the Interstate Commerce
Commission and any other legislative, executive, adminis-
trative or judicial body exercising any power or jurisdiction
over the items of Collateral, to the extent that such laws
and rules affect the title, operation or use of the items of
Collateral. In the event that, prior to the expiration of
this Security Agreement, such laws or rules require any
alteration, replacement, addition or modification of or to
any part on items of Collateral, the Debtor will conform
therewith at its own expense.

SECTION SIX
MAINTENANCE

Debtor will maintain each items of Collateral in as good
operating condition as of the date of execution of this
Security Agreement (ordinary wear and tear excepted) and, in



compliance with any and all applicable laws and regulations
now in force and hereinafter enacted. Secured Party shall
have the right, upon reasonable notice to Debtor and at its
own risk and expense, to inspect the Collateral during
reasonable business hours. Debtor shall, upon reasonable
notice, provide Secured Party with the current locations of
the Collateral.

SECTION SEVEN
CASUALTY OCCURRENCES

In the event that any items of Collateral shall be or
become lost, stolen, destroyed, or in the opinion of Debtor,
worn out or irreparably damaged, from any cause whatsoever,
or taken or requisitioned by condemnation or otherwise by the
United States Government or by any other government or
governmental entity (such occurrence hereinafter referred to
as a Casualty Occurrence), Debtor shall promptly notify
Secured Party and, at Debtor's option, shall: (i) replace
the Collateral having suffered the casualty occurrence with
railroad equipment of similar type, age and construction;

(ii) substitute other railroad equipment acceptable to

Secured Party; or (iii) pay to Secured Party that portion of
the unamottjized principal of the debt allocable to the item
or items of Collateral having suffered the Casualty Occurrence
together with any accrued and unpaid interest thereon.

SECTION EIGHT
INSURANCE

It is understood and agreed that Debtor will maintain a
program of self insurance or risk assumption, whereby,
Debtor, at its sole cost and expense, provides for the loss
or theft of or damage to the Collateral for the full replace-
ment value thereof. 1In the event Debtor carries or causes to
be carried any excess coverage or umbrella coverage, the same
shall be for the benefit of and name the Secured party in the
manner and to the extent provided below.

The Debtor will, at all times prior to the satisfaction
of the note, at its own expense, cause to be carried and
maintained casualty insurance and public liability insurance
in respect of the Collateral at the time subject hereto,
against such risks, and comparable in amounts and against
risks customarily insured against by the Debteoxr in respect of
similay eguipment owned by it, but an no event shall such
coverage be for amounts or against risks less than the
prudent industry standard for Class I line-haul railroads.
All policies with respect to such insurance shall provide for
payments to the Secured Party, as additional named insured or
loss payee, as its interests may appear, shall provide for at
least 30 days' prior written notice by the insurance carrier
to the Secured Party in the event of cancellation, expiration
or amendment (and the Debtor shall provide 30 days' prior
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written notice to the Secured Party in any such event), shall
include waivers by the insurer of all claims for premiums
against the Secured Party, and shall provide that losses are
payable notwithstanding, among other things, any act of
negligence of the Lessee, or the Secured Party, more
hazardous use or occupation of the Collateral than that
permitted by such policies, any breach or violation by the
Debtor or the Secured Party, of any warranty, declaration,
condition or other provision contained in any such policy, or
foreclosure, notice of sale or any other proceeding in
respect of the Collateral, or any change in the title to or
ownership of any of the Collateral. Each such insurance
policy shall expressly provide that all of the provisions
thereof except the limits of liability (which shall be
applicable to all insureds as a group) and liability for
premiums (which shall be solely a liability of the Debtor)
shall operate in the same manner as if it were a separate
policy covering each insured and shall be primary without
right of contribution from any insurance carried by the
Secured Party. The Debtor shall concurrently with the
execution and delivery of this security agreement and not
later than June 15 of each year thereafter, commencing

June 15, 1985, furnish to the Secured Party a certificate of
an independent insurance broker acceptable to the Secured
Party evidencing the maintenance of the insurance required
hereunder and shall, if requested by Secured Party, furnish
certificates evidencing renewal five days prior to the
expiration date of such policy or policies. In the event
that the Debtor shall fail to maintain insurance as herein
provided, the Secured Party may at its option on five
business days' prior written notice to the Debtor provide
such insurance (giving the Debtor prompt written notice
thereof) and, in such event, the Debtor shall upon demand,
from time to time, reimburse the Secured Party for the cost
thereof, together with interest on the amount of such cost
from the date of payment thereof, at a rate per annum equal
to the "Prime Rate" of interest of the Industrial Valley Bank
and Trust Company ("Bank") in effect from time to time. For
the purposes hereof, Prime Rate shall mean the rate of
interest designated as such by the management of the Bank as
fixed by the management of the Bank for the guidance of its
loan officers, whether or not such rate shall otherwise be
announced or published. If the Secured Party shall receive
any insurance proceeds or condemnation payments in respect of
any Collateral suffering a Casualty Occurrence, the Secured
Party shall, subject to the Debtor's having satisfied the
requirements of Section Seven hereof and provided no Event of
Default shall have occurred and be continuing, pay such
proceeds or condemnation payments to the Debtor. All
insurance proceeds received by the Secured Party in respect
of any item of Collateral not suffering a Casualty Occurrence
shall be paid to the Debtor upon proof satisfactory to the
Secured Party that any damage to such Collateral in respect
of which such proceeds were paid has been fully repaired,



provided no Event of Default shall have occurred and be
continuing. Any amounts paid or payable to Secured party
under the foregoing insurance shall not be reduced on account
of any amount which may be paid or payable to Secured Party

by reason of claims made under any other policies of insurance
under which Secured Party is a beneficiary or claimant.
Notwithstanding the foregoing, the Secured Party shall in no
event be obligated to participate in the funding of any
self-insurance program of the Debtor.

SECTION NINE
REIMBURSEMENT OF EXPENSES

In the event that Debtor fails to keep the Collateral
free from liens, security interests and encumbrances in
accordance with Section Two hereof or fails to maintain the
insurance program set forth in Section Eight hereof, Secured
Party, after written notice to Debtor, may, at its option,
discharge all such liens, security interests or other
encumbrances or pay for insurance on the Collateral and
Debtor shall reimburse Secured Party on demand for any
payment made or any expense incurred by Secured Party
pursuant %o, the foregoing authorization.

SECTION TEN
REPORTS

On or before April 30 in each year, commencing with the
calendar year 1985, the Debtor will furnish to the Secured
Party a certificate signed by an officer of the Debtor
(a) setting forth as at the preceding December 31 the amount,
description and numbers of all items of Collateral then
included hereunder, the amount, description and numbers of
all items of Collateral that have suffered a Casualty
Occurrence during the preceding calendar year or are then
undergoing or awaiting repairs (other than running repairs)
and, if applicable, the amount description and numbers of any
Collateral replacements or substitutions made pursuant to
Section Seven hereof.

SECTION ELEVEN
DEFAULTS/REMEDIES

If, during the continuance of this Security Agreement,
one or more of the foregoing events (each such event being
herein sometimes called an "Event of Default") shall occur:

(A) default shall be made in payment of any amount
provided for in this Security Agreement or in the note
attached hereto, and such default shall continue for ten
business days after Secured Party has notified Debtor in
writing that payment has not been received;
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(B) the Debtor shall make or permit any unauthorized
assignment or transfer of the right to possession of the
Collateral, or any items thereof;

(C) default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Debtor contained herein and
such default shall continue for 30 days after the written
notice from the Secured Party to the Debtor specifying the
default and demanding that the same be remedied.

(D) a petition for reorganization under Title 11 of the
United States Code, as now constituted or as hereafter
amended, shall be filed by or against the Debtor and (unless
such petition shall have been dismissed, nullified, stayed or
otherwise rendered ineffective, but then only so long as such
stay shall continue in force or such ineffectiveness shall
continue) all the obligations of the Debtor under this
Security Agreement shall not have been and shall not continue
to have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees appointed (whether
or not subject to ratification) in such proceeding in such
manner that. such obligations shall have the same status as
expenses bf.administration and obligations incurred by such
trustee or trustees, within 60 days after such petition shall
have been filed and otherwise in accordance with the pro-
visions of 11 U.S.C. §1168, or any successor provision as the
same may hereafter be amended; or

(E) any other proceeding shall be commenced by or
against the Debtor for any relief which includes any
modification of the obligations of the Debtor hereunder under
any bankruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness, reorgani-
zations, arrangements, compositions or extentions (other than
a law which does not permit any readjustments of such obliga-
tions), and (unless such proceeding shall have been dismissed,
nullified, stayed or otherwise rendered ineffective, but then
only so long as such stay shall continue in force or such
ineffectiveness shall continue) all the obligations of the
Debtor under this Security Agreement shall not have been and
shall not continue to have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or trustees
or receiver or receivers appointed (whether or not subject to
ratification) for the Debtor or for the property of the
Debtor in connection with any such proceeding in such manner
that such obligations shall have the same status as expenses
of administration and obligations incurred by such a trustee
or trustees or receiver or receivers, within 60 days after
such proceeding shall have been commenced;

then, in any such case, the Secured Party, at its option,
may:



(a) proceed by appropriate court action or actions
either at law or in equity to enforce performance by the
Debtor of the applicable covenants of this Security Agreement

or to recover damages for the breach thereof.

(b) by notice in writing to the Debtor declare all
obligations of Debtor under this Security Agreement and the
note attached hereto immediately due and payable and there-
upon the Secured Party may by its agents, subject to
compliance with all mandatory requirements of law, enter upon
the premises of the Debtor or other premises where any of the
Debtor may be and take possession of all or any of such items
of Collateral.

In addition, the Debtor shall be liable, except as
otherwise provided above, for any and all unpaid amounts due
hereunder before, during or after the exercise of any of the
foregoing remedies and for all reasonable attorneys' fees and
other costs and expenses incurred by reason of the occurrence
of any Event of Default or the exercise of the Secured
Party's remedies with respect thereto, including all costs
and expenses incurred in connection with the return of any
items of '‘€ollateral provided, however, that if Secured Party
shall sell the Collateral for an amount in excess of all
amounts due under this Security Agreement or the note.
Secured Party shall promptly pay such excess to Debtor.

The remedies in this Security Agreement provided in
favor of the Secured Party shall not be deemed exclusive, but
shall be cumulative and may be exercised concurrently or
consecutively, and shall be in addition to all other remedies
in its favor existing at law or in equity.

SECTION TWELVE
POSSESSION OF COLLATERAL UPON DEFAULT

If the Secured Party exercises its remedies pursuant to
Section Eleven hereof and seeks to realize upon the Collateral,
then, the Debtor shall forthwith deliver possession of the
Collateral to the Secured Party. Each item of Collateral so
delivered shall be in the condition required by Section Six
hereof. For the purpose of delivering possession, the Debtor
shall:

(a) forthwith and in the usual manner give prompt
notice to the Association of American Railroads and all
railroads to which any item or items of Collateral have been
interchanged or which may have possession thereof to return
the items of Collateral;

(b) place such items of Collateral upon storage tracks
of the Debtor as the Secured Party reasonably may designate;
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(c) permit the Secured Party to store such items of
Collateral on such tracks at the risk of the Debtor without
charge for insurance, rent or storage until such items of
Collateral have been sold, leased or otherwise dlsposed of by
the Secured Party; and

(d) transport the same to any place on the lines of
railroad operated by the Debtor or to any connecting carrier
for shipment, all as directed by Secured Party.

The assembling, delivery, storage, insurance and trans-
porting of the Collateral as hereinbefore provided shall be
at the expense and risk of the Debtor and are of the essence
of this Security Agreement, and, upon application to any
court of equity having jurisdiction, the Secured Party shall
be entitled to a decree against the Debtor requiring specific
performance of the covenants of the Debtor so to assemble,
deliver, store and transport the Collateral. During any
storage period, the Debtor will, at its own expense, maintain
and keep the Collateral in the condition required by the
first paragraph of Section Six hereof and will permit and
cooperate with the Secured Party or any person designated by
it, 1nc1ud1ng the authorized representative or representa-
tives of any prospective purchaser, lessee or user of any
such items of Collateral, to inspect the same in a reasonable
manner consistent with industry practice. All rent and per
diem charges earned in respect of the items of Collateral
after the date of termination of this Security Agreement
pursuant to Section Eleven hereof shall belong to the Secured
Party and, if received by the Debtor, shall be promptly
turned over to the Secured Party.

SECTION THIRTEEN
NOTICES

Any notice required or permitted to be given by either
party hereto to the other shall be deemed to have been
received by the addressee on the date of transmission, if by
telex, or on the date of actual receipt, if by mail or by
hand, if addressed as follows:

(a) if to the Secured Party, at Industrial Valley Bank
and Trust Company, 17th and Market Streets, Philadelphia, PA
19104, Attn: J. Robert Dennen, Jr.; and

(b) if to the Debtor, at 1310 Six Penn Center Plaza,
Philadelphia, Pennsylvania 19104, Attention of Assistant
Treasurer-Financing;

or at such other addresses as either party shall have
designated to the other party in writing.
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SECTION FOURTEEN
SEVERABILITY; EFFECT AND MODIFICATION OF LEASE

Any provision of this Security Agreement which is
prohibited or unenforceable in any jurisdiction shall be, as
to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability in such jurisdiction and
shall not invalidate or render unenforceable such provision
in any other jurisdiction.

This Security Agreement exclusively and completely
states the rights and obligations of the Secured Party and
the Debtor with respect to the use of the items of Collateral
as Collateral and supersedes all other agreements, oral or
written, with respect thereto. No variation or modification
of this Security Agreement and no waiver of any of its
provisions or conditions shall be valid unless in writing and
signed by duly authorized signatories for the Secured Party
and the Debtor.

SECTION FIFTEEN
ASSIGNMENT BY SECURED PARTY

]
!

So long as no Event of Default exists hereunder, this
Security Agreement and the note attached hereto shall not be
assignable in whole or in part by the Secured Party or any
affiliated company of the Secured Party without the written
consent of the Debtor, which shall not be unreasonably
withheld, but no such consent shall be required for an
assignment to an affiliated company of the Secured Party.
All the rights of the Secured Party hereunder shall inure to
the benefit of the Secured Party's successors and assigns.

SECTION SIXTEEN
LAW GOVERNING

The terms of this Lease and all rights and obligations
hereunder shall be governed by the laws of the Commonwealth
of Pennsylvania; provided, however, that the parties shall be
entitled to all rights conferred by 49 U.S.C. §11303 and such
additional rights arising out of the filing or deposit
hereof, if any, as shall be conferred by the laws of the
several jurisdictions in which this Security Agreement shall
be filed or deposited.

- 10 -



IN WITNESS WHEREOF, the parties hereto have executed or
caused this instrument to be executed as of the d te first

above written.
CONSOLIDATED IL CORPORATION

ANT TREASURER FINANCING

INDUSTRIAL VALLEY BANK AND
TRUST COMPANY

By &//I W Qﬂ/ﬂﬂ/ y /74

Yiee Pt

- 11 -



COMMONWEALTH OF PENNSYLVANIA )

) SS.:
COUNTY OF PHILADELPHIA )

On this Jid day of % , 1984, before me
personally appeared 2 .A RIS , to me personally
known, who, being by me duly sworn, says that he is
ASSISTRO T TTREASUREDR - Flwanc.Ne O0f CONSOLIDATED RAIL CORPORATION,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, and that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that
the execution of the foreing instrument was the free act and
deed of said corporation.

[Notariél Seall C. €257;oa44g,
L LAy ¢, RilRkicC

~

N i ila., Phila. Co.
| . Notary Public, Phila.,
| My Commission Expires May 2, 1987

COMMONWEALTH OF PENNSYLVANIA )
) SS.:
COUNTY OF PHILADELPHIA )

On this jﬁJL day of , 1984, before me
personally appeared J. {UBE DENNEN, Tipr to me personally
known, who, being by me duly sworn, says that he is th
TRESIDENT of INDUSTRIAL VALLEY BANK AND
TRUST COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, and
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foreing instrument was
the free act and deed of said corporation.

[Notarial Seall _EizggzkﬁaJ <?.,¢2%;aQ44a4

_ Ngtary Public
Rosemary C. Williams
~ Notary Public, Phila., Phila. Co.
My Commission Expires May 2, 1987

- 12 -



SCHEDULE A

Amount
Quantity Description of Equipment Financed
1. 12 GP40 Locomotives $ 720,000.00
2, 27 Ooil Steel Flatcars 229,500.00
3. 192 Open Top Hopper Cars 1,871,996.00
4, 300 Hi-Roof Auto Parts Cars 5,170,000.00
5 9 International Harvester Trucks with Cranes 590,000.00
TOTAL $8,581,496.00

See Appendix I Schedules for individual unit numbers and description
of any outstanding liens.



APPENDIX I

12 GP40 Locomotives

Conrail
Unit Numbers

CR 3215
3216
3217
3218
3219
3220
3221
3222
3223
3224
3225
3226

Amount Financed - $ 60,000.0C per unit
720,000.00 total

Outstanding Liens - None




APPENDIX I

27 Coil Steel Flatcecars

Conrail
Car Numbers

CR 622063
622064
622066
622068
622071
622073
622074
622079
622080

"o 622082
622083
622085
622086
622088
622090
622092
622093
622098
622099
622104
622106
622108
622111
622117
622118

EL 9052

9095

Amount Financed - $ 8,500.00 per unit
229,500.00 total

Qutstanding Liens - None




APPENDIX 1

192 100-Ton Triple Hoovoer Cars

A.A.R. A A.A.R.
eesnr_ MeCh. oeyg PRESENT Mech. o6
WNIT mreir Desig. UNIT MeeER UNIT MrBER DES1gZ. UNIT NrBER
. t® «83%39  HT  poc oaism ch assoes  HIR oo 041456
e ed3esz  HT ~ BDG 041534 crR_assgee  HI RDG 041457
CR «83645 HIR  rDG 041537 mégps» HIR  gpo 041458
CR  «83649 HT RDG 041541 CR  &B5087 HTR RD5 041460
CR 483654 HT RDG 041546 CR 485068 HTR RDG 041461
CR  &83655 Hm RDG 041547 CR 485069 HT RDG 0&1&62
CR 483657 E% RDG 041549 : ‘LR 485070 % DG 061463
CR  4B366S - RDG 041557 CR 485071 RDG 04l4bd4
c® «o3e68 HT  goG 041560 © cr ess07z  HIR  ppe 041465
v «s371  HT RDG 041563 crR #5073 HIR gD 04dess
cR «&378 HI g6 -0e1570 cr 48507« HIR  ppg 04147
€R -«83679 HT RDG 041571 crR «ssors  HT RD3 041468
CR «b3680 HT ROG 041572 CrR «e5075  HT RDG 041669
CR <8368 ﬁT RDG 041573 CR «85077 HIR  RDG 042470
CR 483685 ' HTR  RDG 041577 €cR «8s5078  HT RDS 041471
CR 483622 ROG 041580 CR 425079 RDG 041472
CR 431690 g RDG 041582 CR 465080 . RDG 041473
CR 83692 RDG 041534 CR  42508) RDG 041474
CR  «8369% ﬁ,’f RDG 041586 CR 85082 fgﬁ RDG 041475
CR 453598 RDG 041590 CR 485083 RDG 041476
CR «83699 HT ROG 041591 CR 85085 HIR  RpG 061478
crR «83702~ HT RDG 04159 CrR edsczs  HIR DG 041479
CR  «B3706 HT RDG 06159 CR 485087 HT RDG 041480
c® «g3705 HT RDG 041597 e «gsoss  HIR  gpo oelesdl
CR 483708 HIR ROG 041598 CR 435089 HTR RDG 041482
er «23712 HT  moc os1e06 CR <5500 IR pog 041483
cr «83716 HIL RDG 841608 CR 485091 %’% RDG 041484
cr 483717 HIR  apg 041609 CR 485092  rrm  RDG 041485
@ «3nn9  HT RDG 041611 CR 465093 RDG 041486
cr 48372« HT RDG 041616 e 485094 HIR  ppg ow14s?
crR «33725  HTR DG 041617 CR 485095 HI RDG 041488
tR «83726 HT RDG 041618 cR 485097 HIR  ppg 041450
- R 83728 RDG 041620 CR 485098 ! RDG 041491
CR 83729 RDG 041621 CR 485059 RDG 041492
R 48373 RDG 041625 CR 485100 RDG 041493
cr 83737 HT RDG 041629 R «si01  HIR  gpg 041494
c «0373s  HIR R0 0we30 R 485102 MR RDG 041495
CR  &B83740 RDG 061632 CR 455103 RDS 041406
CR 83741  HT RDG 041633 cR assi0e HIR  RDG 041497
CR «337¢5s HT ROG 061637 R essios  HIE  apG 061e9s
CR 81747 m /DG 041639 CrR «es106 HIR  RDG 041499
CR 483750 RDG 041642 CR 485108 RDG 041501
CR 433755 ﬁ RDG 041647 CR 485109 RDS 041502
CR 48375 RDG 041645 CR 85110 - ROG 041503
CR 48505 HIR  ®0G 04l4S0” - cr aes111 HIR  mDG 041506
CR 485053 m RDG 041451 CR 4«a5112 m RDG 041505
CR 85059 ROG 041452 CR 485113  prp RDG 041506
€r 485060 HIR  pDG 0414353 CR 485114 ®DG 041507
cr «ss06l  HIR  moG edlese & «ssn1s  HIE oG 041508
e» ass0s2  HIR DG celess r ass116 EIR  gog ce1s09
Amount Financed -$ 9,749.98 per unit

1,871,996.00 total

Outstanding Liens - Cars subject to Conditional Sale Agreement dated March 15, 1982
with CIT Financial Services Inc. The liens created under the C.S.A. will be released
upon full payment of amounts owed to CIT. This payment will be made to CIT
immediately upon receipt of funds from IVB.
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Amount Financed -~ § 17,233.33 per unit
5,170,000.00 total

Outstanding Liens - 113 of 300 cars subject to two
Conditional Sale Agreements (Conrail Finance Numbers
287 and 347). 55 of 113 cars subject to C.S.A. No. 287
dated August 1, 1969 with Mellon National Bank, as
agent (Filed and recorded with ICC on September 17,
1969 - ICC Recordation No. 5393). This C.S.A. will
expire August 15, 1984.

The remaining 58 of 113 cars are subject to C.S.A.
No. 347 dated July 15, 1968 with Provident National
Bank, as agent (Filed and recorded with ICC on
August 12, 1968 « ICC Recordation No. 4993). This
C.S.A, will expire August 15, 1988.
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APPENDIX I

Nine (9) International Harvester Trucks with Cranes

CONRAIL LOCATION/STATE VEHICLE I.D. NO.
VEHICLE NO. OF REGISTRATION (MFG. SERIAL NO.)
H7048N New York 1HTAA18E3B
- HA16971
H7049N Pennsylvania 1HTAA18EXR
HA21441
H7050N , Pennsylvania 1HTAA18ES
¥ BHA21468
H7051N Pennsylvania 1HETAA18E1B
‘ FA21490
H7052N New York 1HTAAI8E7
BHA21509
H7053N Indiana ~ 1HTAA18E6B
HA21534
H7054N Pennsylvania 1HTAA1857B
HA26032
H7055N New Jersey 1HTAA18ES80
HA27660
H7056N New York 1HTAA18E4
BHA27722
Amount Financed - $ 65,555.56 per unit

590,000.00 total

Outstanding Liens - None
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SECURED PROMISSORY NOTE

$8,581, 496 July 3, 1984
Philadelphia, Pennsylvania

FOR THE VALUE RECEIVED, the undersigned, CONSOLIDATED
RAIL CORPORATION, a Pennsylvania corporation ("Maker"), promises
to pay to the Order of INDUSTRIAL VALLEY BANK AND TRUST COMPANY
("Bank") the principal sum of Eight Million Five Hundred and
Eighty-One Thousand Four Hundred Ninety Six Dollars
($8,581,496), on or before July 1, 1989 (the "Maturity Date")
together with interest from the date hereof on the unpaid prin-
cipal amount hereof from time to time outstanding at the rate
of 13.6Y% per annum until July 1, 1987 and from and after July
2, 1987 until payment in full of this Note at the CD Rate as
such term is defined below. Interest accrued to each principal
payment date shall be payable concurrently with payments of
principal and shall be computed on the basis of a 365/366-day
year, counting the actual number of days elapsed.

The principal of this Note shall be paid by Maker to
the Bank in nine (9) equal semi-annual installments of $858,150
each and a tenth and final installment equal to the unpaid prin-
‘cipal balance of this Note on July 1, 1989 (subject to prepay-
ment as provided below); such payments to commence on Januafy 1,
1985 and continue semi-annually on the first day of each July
and January thereafter until fully repaid on the Maturity Date.
All payments hereunder to Bank shall be made in immediately

available funds.
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If any principal payment date shall be a Saturday,
Sunday or a legal holiday for banks in Pennsylvania, such prin-
cipal payment date shall be deemed to be on the next succeeding
business day and interest hereunder shall be calculated to such
latter date.

If at any time the interest rate to be charged hereun-
der shall be deemed by any competent court of law, governmental
agency or tribunal to exceed the maximum rate of interest per-
mitted by any applicable law, then, for such time as the rate
would be deemed excessive, its application shall be suspended
and there shall be charged instead the maximum rate of interest
permissible under such law.

As collateral security for all payments of principal
and interest hereunder, the Maker pursuant to a separate Secu-
rity Agreement of even date herewith (the "Security Agreement")
has granted to the Bank a lien and security interesﬁ in certain
railroad equipment and motor vehicles as listed and described
on Schedule A to the Security Agreement (herein the "Collat-
eral"). Other than Casualty Occurrence payments made pursuant
to Section Seven (1ii) of the Security Aéreement, the Maker
shall have no right to prepay the Obligations evidenced by this
Note in whole or in part except from and after July 2, 1987 and
from and after July 2, 1987 prepayments may be made subject to

provisions of Sections 1(d) and (e) below.
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1. CD Rate defined.

(a) "CD Rate" means, for any Interest Period
(as defined below), an annual rate of interest equal to 75
basis points in excess of the sum of the Assessment Rate and
the quotient (rounded upwards if necessary to the nearest
1/100th of 1%) obtained by dividing (i) the interest rate
paid by the Bank in order to sell or issue certificates of de-
posit in amounts equal or comparable to the principal balance
to which the CD Rate is applicable for a period equal or compar-
able to the Interest Period within one Business Day prior to the
date on which the Interest Period commences, by (ii) a number
equal to 1.00 minus the Reserve Percentage.

In the event that the Bank has not sold or issued
certificates of deposit in amounts equal or comparable to the
principal balance to which the CD rate is applicable for a
period equal or comparable to the Interest Period within one
Business Day prior to the date on which the Interest Period com-
mences, then for any such Interest Period the CD rate shall mean
an annual rate of interest equal to 110 basis points in excess
of the sum of the Assessment Rate and the quotient (rounded up-
wards if necessary to the nearest 1/100 of 1%) obtained by divid-~
.ing (1) the rate quoted by the Federal Reserve Bank of New York
as of one Business Day prior to the date on which the Interest
Period commences as being the Federal Reserve Bank of New York's

composite 30~ and 90-day CD rate (interpolated if the Interest
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Period specified is 60 days) divided by (ii) a number equal to
1.00 minus the Reserve Percentage.

"Interest Period" means the period of 30, 60 or
90 days for which the interest rate in effect during any such
period is determined.

"Reserve Percentage" means the highest percentage
(expressed as a decimal) of reserve requirements (including all
basic, supplemental, marginal and other reserves and taking into
account any transitional adjustments or other scheduled changes
during the applicable Interest Period) established by the Board
of Governors of the Federal Reserve System (including those pro-
posed under Regulation D as amended from time to time) and by
any other banking regulatory authority to which Bank is subject
for new non-personal time deposits in an amount approximately
comparable to the principal amount of the Note and with a ma-
turity approximately equal to the current Interest Period se-
lected.

"Assessment Rate" means the then current rate at
which the Bank pays premiums to the Federal Deposit Insurance
Corporation (or any successor thereto) for deposit insurance on
time deposits equal or comparable in amount and maturity to the
brincipal balance to which the CD Rate is applicable.

The Bank shall respond promptly to any request
by the Borrower for information concerning the then prevailing

level of CD Rates.
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(b) Selection of Interest Periods. Subject to

the provisions of this Section 1(b), Maker may from time to time
select an Interest Period to be applicable to the principal bal-
ance of the Note by notice to the Bank specifying the Interest
Period selected. Such notice shall be given at least one Busi-
ness Day before the beginning of an Interest Period. Any Inter-
est Period so selected may be terminated by the selection of an-
other Interest Period in accordance with the provisions of this
Section 1(b), provided that Maker pays the prepayment penalty,
if any, required under Section 1(d). If Maker shall fail timely
to select an Interest Period for the unpaid principal balance

of the Note either at the end of the three (3) year fixed rate
period or at the expiration of an interest period, the Borrower
shall be deemed to have selected the thirty (30) day Interest

Period.

(c) Determination and Payment of Interest Due.

All determinations with respect to the CD Rate in accordance
with Section 1(a) hereof and accrued interest shall be made by
the Bank and shall be conclusive, absent manifest error. All
interest hereunder shall be due, and payéble monthly as billed.

(d) Prepayment Penalty. If for any reason Bank

receives from Maker prepayments of all or any part of the prin-
cipal sum other than on the last day of an Interest Period, or
if Maker elects to terminate an Interest Period before its ex-

piration in accordance with the third sentence of Section 1l(b),
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Maker shall pay to Bank at the time of such prepayment or termi-
nation a prepayment penalty on the principal amount of the Pre-
payment calculated at the higher of the following annual rates:
(i) the rate determined by subtracting from the CD Rate in ef-
fect on the amount prepaid the offered yield reported in the
Wall Street Journal on the date of prepayment on the U.S. Trea-
sury Bill having a maturity closest to, but not exceeding, the
end of the Interest Period of the amount prepaid or being ter-
minated, or (ii) three-quarters of one (.75%) percent.

(e) Prepayments. Partial prepayments arising

from Caéualty Occurrence payments made pursuant to Section
Seven (iii) of the Security Agreement shall be applied against
the principal balance of this Note and shall effect a pro rata
reduction of each periodic payment of principal thereafter
becoming due. From and after July 2, 1987, Maker may prepay
this Note in whole or in part; any such partial prepayments to
be applied against the principal balance of the Note and shall
effect a pro rata reduction of each periodic payment of princi-
pal thereafter becoming due. In the event of any such whole or
partial prepayment, no prepayment penalty shall be due except
as provided in Section 1(d) above.

2. Representations and Warranties.

(a) Maker is a corporation duly organized,
validly existing and in good standing under the Laws of the

Commonwealth of Pennsylvania; has the lawful power to own the
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properties and to engage in the businesses it conducts and
except as set forth in the Disclosure Letter dated June 29,
1984, is duly qualified and in good standing as a foreign
corporation in the jurisdictions wherein the nature of the
business transacted by it or property owned by it makes such
qualification necessary.

(b) Maker has the power-and authority to enter
into and perform its obligatiorns under this Note and the Secu-
rity Agreement and to incur the obligations herein and therein
provided for, and has taken all corporate action necessary to
authorize the execution, delivery and performance of this Note
and the Security Agreement.

(c) The Security Agreement and this Note when
delivered will be wvalid, binding and enforceable obligationé of
Maker in accordance with their respective terms.

{d) Maker has good and marketable title to the
Collateral subject to no security interest, encumbrance or lien
or claim of any third person except as set forth on Appendix I
to the Security Agreement.

(e) Maker's current finﬁncial statements de-
Liﬁered to the Bank in connection with the loan hereunder have
been prepared in accordance with generally accepted accounting
principals consistently applied by Maker and its subsidiaries
and accurately reflect the financial condition of Maker and its

subsidiaries and the results of its operations for the periods

covered thereby.
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3. Affirmative Covenants:

(a) Within ninety (90) days after the close of
each quarterly accounting period in each fiscal year, Maker
will deliver to Bank; (i) a consolidated statement of changes in
financial position of Maker and its subsidiaries for such
quarterly period (ii) consolidated income statements of Maker
and its subsidiaries for such quarterly period; and (iii) con-
solidated balance sheets of Maker and its subsidiaries as of
the end of such quarterly period -- all in reasonable detail,
subject to year end adjustment.

(b) Within ninety (90) days after the close of
each fiscal year Maker will deliver to Bank: (i)la consolidated
statement of stockholders' equity and a consolidated statement
of changes in financial position of Maker and its subsidiaries
for such fiscal yea?; (ii) a consolidated income statement of
Maker and its subsidiaries for such fiscal year; and (iii) a con-
solidated balance sheet of Maker and its subsidiaries as of the
end of such fiscal year == all in reasonable detail, including
all supporting schedules and comments; the consolidated state-
ment and balance sheet to be audited by Coopers & Lybrand or
another independent certified public accountant selected by
Maker, and certified by such accountants to have been prepared
in accordance with éenerally accepted accounting principles con-
sistently applied by Maker and its subsidiaries, except for any

inconsistencies explained in such certificate. Maker will
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deliver to the Bank, on or before April 15 of each year commenc-
ing April 15, 1985 a certificate of Maker's Vice President-
Treasurer or Assistant Treasurer- Financing that such officer
has obtained no knowledge of any Event of Default by Maker, or
disclosing all Events of Default-of- which he has obtained knowl-
edge.

(c) Maker shall promptly pay when due all sums
required to be paid and perform all obligations required by
Maker under the terms of any agreement imposing liens upon the
Collateral, which liens are senior to those of the Bank or in
the alternative substitute other Collateral acceptable to the
Bank.

4. Events of Default. The occurrence of any one or

more of the following events shall constitute an Event of De-
fault hereunder:

(a) Maker §hall fail to pay when due any in-
stallment of principal or interest payable hereunder and such
failure shall continue for a period of ten (10) days after
written notice of such non payment from Bank.

| (b) Maker shall fail to observe or perform any
other obligation to be observed or performed by it hereunder or
under any Security Agreement documents, and such failure shall
continue for ten (10) days after notice of such failure from the
Bank.
(¢) Any financial statement, representation,

warranty or certificate made or furnished by Maker to the Bank
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in connection with this Note or as inducement to the Bank to
make the loan hereunder, or in any seperate statement or docu-
menf to be delivered hereunder to the Bank, shall be materially
false, incorrect, or incomplete when made.

(d) A petition for reorganization under Title 11
of the United States Code, as now constituted or as hereafter
amended, shall be filed by or against the Maker and (unless such
petition shall have been dismissed, nullified, stayed or other-
wise rendered ineffective, but then only so long as such stay
shall continue in force or such ineffectiveness shall continue),
all the obligations of the Maker under this Note shall not have
been and shall not continue to have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or trustees
appointed (whether or not subject to ratification) in such pro-
ceeding in such manner that such obligations shall have the same
statﬁs as expenses of administration and obligations incurred by
such trustee or trustees, within 60 days after such petition
shall have been filed and otherwise in accordance with the pro-
visions of 11 U.S.C. §1168, or any successor provision as the
'same may hereafter be amended; or

(e) Any such proceeding shall be commenced by
or against the Maker for any relief which includes, or might
result in, any modification of the obligations of the Debtor
hereunder under any bankruptcy or insolvency laws, or laws re-
lating to the relief of debtors, readjustments of indebtedness,

reorganizations, arrangements, compositions or extensions (other

-10-
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than a law which does not permit any readjustments of such
obligations), and (unless such proceeding shall have been dis-
miséed, nullified, stayed or otherwise rendered ineffective,
but then only so long as such stay shall continue in force or
such ineffectiveness shall continue), all the obligations of
the Maker under this Note shall not have been and shall not
continue to have been duly assumed in writing pursuant to a
court order or decree, by a trustee or trustees or receiver or
receivers appointed (whether or not subject to ratification)
for the Maker or for the property of the Maker in connection
with any such proceeding in such manner that such obligations
shall have the same status as expenses of administration and
obligations incurred by such a trustee or trustees or receiver
or receivers, within 60 days after such proceeding shall have
been commenced;

(£) A judgment creditor of Maker shall lawfully
obtain possession of any of the Collateral by any means, in-
cluding, but without limitation, levy, restraint, replevin or
self-help and Maker does not provide Bank with other Collateral
satisfactory to the Bank.

5. Acceleration. Immediately and without notice

upon the occurrence of an Event of Default specified in the
foregoing paragraphs (d) or (e), or at the option of the Bank,
but only upon notice to Maker, upon the occurrence of any other

Event of Default, the unpaid principal balance of this Note and

-11-
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all interest accrued thereon, shall immediately become due and
payable without further action of any kind.

Maker hereby waives presentment, demand for payment,
notice of dishonor, protest and notice of protest. Maker hereby
agrees to pay all expenses (including the reasonable fees and
expenses of legal counsel for Bank) in connection with the en-
forcement of this Note and collection of amounts payable here-
under.

All rights and obligations hereunder shall be governed
by the laws of the Commonwealth of Pennsylvania. The obliga-
tions of Maker hereunder shall bind its successors and assigns.

Maker intends this to be a sealed instrument and to

be legally bound hereby.

Attest: |[Corporate Seal] CONSOLIDATED RAIL CORPORATION

Title: : Title:

-12-



